SERIAL 05189 RFP ELECTRONIC DATA BASE PRODUCTS AND SERVICES
(MARICOPA COUNTY LIBRARY DISTRICT BRANCHES ONLY)
NewsBank Contract

DATE OF LAST REVISION: January 28, 2009 CONTRACT END DATE: May 31, 2016

CONTRACT PERIOD THROUGH MAY 31, 2016

TO: All Departments
FROM: Department of Materials Management
SUBJECT: Contract for ELECTRONIC DATA BASE PRODUCTS AND SERVICES

(MARICOPA COUNTY LIBRARY DISTRICT BRANCHES ONLY)

Attached to this letter is published an effective purchasing contract for products and/or services to be supplied to
Maricopa County activities as awarded by Maricopa County on May 17, 2006 (Eff. 07/01/07).

All purchases of products and/or services listed on the attached pages of this letter are to be obtained from the
vendor holding the contract. Individuals are responsible to the vendor for purchases made outside of contracts.
The contract period is indicated above.

Wes Baysinger, Director
Materials Management

DL/mm
Attach

Copy to: Materials Management
Cindy Kolaczynski, Library District
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CONTRACT PURSUANT TO RFP

SERIAL 05189-RFP

This Contract is entered into this 11" day of December, 2008 by and between Maricopa County Library District
(“District™), a political subdivision of the State of Arizona, and NewsBank, Inc. (“Contractor”) for the purchase of
Electronic Data Base Products and Services.

1.0

2.0

3.0

4.0

TERM:

11

1.2

The term of this Contract shall remain in full force and effect through the 31% day of May, 2016,
so long as Contractor continues to offer the products with substantially the same format and
content.

The District may, at its option and with the agreement of the Contractor, extend the Contract
period at least thirty (30) calendar days prior to the expiration of the original contract period, or
any additional term thereafter.

PAYMENT:

2.1

2.2

As consideration for performance of the duties described herein, District/Customer (The term
“Customer” as used throughout this Contract shall have the same meaning as defined in the
NewBank License Agreement under Exhibit C) shall pay Contractor the sum(s) sated in Exhibit A
for each order received under this Contract on an annual basis for each 12-month subscription
period within 30 days from the date proper invoice is received by District/Customer. Product
pricing, after the initial 12-month term, is subject to possible annual increases as determined by
Contractor and is subject to the mutual consent of both parties. Contractor reserves the right to
renegotiate all renewal pricing offered under this Contract if Contractor experiences significant
cost increases from the publishers.

Payment shall be made after the District’s/Customer’s receipt of a properly completed invoice.
Invoices shall follow the billing instructions contained in the account set-up.

DUTIES:

The Contractor and District/Customer shall perform duties stated in Exhibits “B and C.”

TERMS & CONDITIONS:

4.1

INDEMNIFICATION:

4.1.1 To the fullest extent permitted by law, each party shall indemnify and hold the other
harmless for any losses, claims, damages, awards, penalties, or injuries incurred,
including reasonable attorney's fees, which arise from any alleged breach of such
indemnifying party's representations and warranties made under this Contract, provided
that the indemnifying party is promptly notified of any such claims. The indemnifying
party shall have the right to (a) receive prompt notice of all claims in writing, (b) control
the defense of any such claim through counsel of its own selection, and (c) to settle the
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4.3

4.4

4.5
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claim at its own discretion. The indemnified party shall cooperate in such defense and
settlement and may participate in such defense, at its own expense, after the indemnifying
party assumes the control thereof. This indemnity provision shall survive the termination
of this Contract.

The scope of this indemnification does not extend to the negligence of either party.
Additionally, Contractor shall have no liability to indemnify and hold the other harmless
if the cause of such liability relates, in whole or in part, to a breach of the NewsBank
License Agreement by Customer (As defined in the NewsBank License Agreement).

WARRANTY AND INDEMNIFICATION - COPYRIGHT:

421

422

Contractor warrants and represents that it has the full right, power and authority to enter
into this Contract and to grant the rights granted herein; that it has not previously
exclusively licensed the interactive multimedia rights to the Material to any third party;
and that District’s/Customer’s inclusion and use of the Material as permitted in the
Contract and Contractor’s Licensing/Use Agreement (as negotiated) will not violate any
rights of any kind or nature whatsoever of any third party. Contractor shall indemnify
and hold harmless District/Customer, its successors, assigns and licensees, and the
respective officers, directors, agents and employees, from and against any and all claims,
damages, liabilities, costs and expenses (including reasonable attorneys’ fee), arising out
of or in any way connected with any breach of any representation or warranty made by
Contractor herein.

Section 4.2.1 is subject to Customer’s (As defined in the NewsBank License Agreement)
compliance with the terms and conditions of the NewsBank License Agreement.
Contractor shall have no liability under Section 4.2.1 if the cause of such liability relates,
in whole or in part, to a breach of the NewsBank License Agreement by Customer (As
defined in the NewsBank License Agreement).

WARRANTY AND INDEMNIFICATION — USE OF INTERNET:

43.1

4.3.2

Contractor shall indemnify and hold District/Customer harmless from and against any
third-party claims, liabilities, damages and expenses, including, without limitation,
reasonable attorney’s fees relating to or arising out of Contractor’s breach of any of its
material obligations under this Contract. Contractor shall not be liable for any third party
claims based upon or arising from District’s/Customer’s negligent operation of the
System or for any indirect, incidental or consequential damages arising from the use of or
inability to use the System attributable to District’s/Customer’s negligence, provided that
Contractor is not also negligent.

Section 4.3.1 is subject to Customer’s (As defined in the NewsBank License Agreement)
compliance with the terms and conditions of the NewsBank License Agreement.
Contractor shall have no liability under Section 4.3.1 if the cause of such liability relates,
in whole or in part, to a breach of the NewsBank License Agreement by Customer (As
defined in the NewsBank License Agreement).

PROCUREMENT CARD ORDERING CAPABILITY:

District/Customer may determine, with concurrence of Contractor, to pay via purchase order or
through use of a MasterCard Procurement Card as best meets the needs of the District.

NOTICES:

All notices given pursuant to the terms of this Contract shall be addressed to:

For District/Customer:

Materials Management Department
Attn: Director of Purchasing
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320 West Lincoln Street
Phoenix, Arizona 85003

For Contractor:

NewsBank, Inc.

Attn: Dede Montenegro

4501 Tamiami Trail North, Suite 316
Naples, Florida 34103

Telephone: 800.762.8182
Facsimile: 239.263.3004
Email: dmontenegro@newsbank.com

REQUIREMENTS CONTRACT:

4.6.1  Contractor signifies its understanding and agreement by signing this document that this
Contract is a requirements contract. This Contract does not guarantee any purchases will
be made (minimum or maximum). Orders will only be placed when District/Customer
identifies a need and issues a purchase order or a written notice to proceed.

4.6.2  District/Customer reserves the right to cancel purchase orders or notice to proceed within
a reasonable period of time after issuance. Should a purchase order or notice to proceed
be canceled, the District/Customer agrees to reimburse the Contractor for actual and
documented costs incurred by the Contractor. The District/Customer will not reimburse
the Contractor for any avoidable costs incurred after receipt of cancellation, or for lost
profits, or shipment of product or performance of services prior to issuance of a purchase
order or notice to proceed. Notwithstanding the foregoing, Contractor shall not be
required to issue any refunds or credits for any annual subscription fee(s) paid to
Contractor, except for in the event of termination due to a material breach by Contractor
that is not cured within a minimum curing period of 30 days.

4.6.3  Contractor agrees to accept oral cancellation of purchase orders. Contractor shall reserve
the right to confirm any such cancellation with written acknowledgement back to
District/Customer.

PRICE ADJUSTMENTS:

Contractor may update pricing on an annual basis to account for inflation, changes in publisher
royalty rates, changes in content, etc. Pricing for subscriptions purchased in 2008 is provided
under Exhibit A. Product subscription pricing, for 2009 and beyond, is subject to annual increases
as determined by Contractor and is subject to the mutual consent of both parties. Consent will be
deemed given by District/Customer and Contractor when Contractor submits a notice, invoice or
quote for such product subscription pricing to District/Customer and District/Customer issues a
purchase order or payment for same.

TERMINATION FOR CONVENIENCE:

The District reserves the right to terminate the Contract in whole or in part at any time, when in
the best interests of the District without penalty or recourse. Upon receipt of the written notice,
the Contractor shall immediately stop all work, as directed in the notice, notify all subcontractors
of the effective date of the termination and minimize all further costs to the District. The
Contractor shall be entitled to receive just and equitable compensation for work in progress, work
completed and materials accepted before the effective date of the termination. Notwithstanding
the foregoing, Contractor shall not be required to issue any refunds or credits for any annual
subscription fee(s) paid to Contractor, except for in the event of termination due to a material
breach by Contractor that is not cured within a minimum curing period of 30 days.
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TERMINATION FOR DEFAULT:

4.9.1 In the event that any party believes that the other party materially has breached any
obligations under this Contract, such party shall so notify the breaching party in writing.
The breaching party shall have thirty (30) days from the receipt of notice to cure the
alleged breach and to notify the non-breaching party in writing that cure has been
effected. If the breach is not cured within the thirty (30) day period, the non-breaching
party shall have the right to terminate the Contract without further notice.

4.9.2  Contractor shall not be required to issue any refunds or credits for any annual
subscription fee(s) paid to Contractor, except for in the event of termination due to a
material breach by Contractor that is not cured within a minimum curing period of 30
days.

4.9.3 The parties shall continue to perform, in accordance with the requirements of the
Contract, up to the date of termination, as directed in the termination notice.

STATUTORY RIGHT OF CANCELLATION FOR CONFLICT OF INTEREST:

Notice is given that pursuant to A.R.S. 838-511 the District may cancel this Contract without
penalty or further obligation within three years after execution of the contract, if any person
significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the District is at any time while the Contract or any extension of the Contract is in effect,
an employee or agent of any other party to the Contract in any capacity or consultant to any other
party of the Contract with respect to the subject matter of the Contract. Additionally, pursuant to
A.R.S §38-511 the District may recoup any fee or commission paid or due to any person
significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the District from any other party to the contract arising as the result of the Contract.

OFFSET FOR DAMAGES:

In addition to all other remedies at law or equity, the District may offset from any money due to
the Contractor any amounts Contractor owes to the District for damages resulting from breach or
deficiencies in performance under this contract.

ADDITIONS/DELETIONS OF SERVICE:

The District reserves the right to add and/or delete products and/or services provided under this
Contract. If additional services and/or products are required from this Contract, prices for such
additions will be negotiated between the Contractor and the District.

SUBCONTRACTING:

The Contractor may not assign this Contract or subcontract to another party for performance of the
terms and conditions hereof without the written consent of the District, which shall not be
unreasonably withheld.  All correspondence authorizing subcontracting must reference the
Contract Serial Number and identify the job project. Notwithstanding the preceding, Contractor
may make an assignment in connection with a transfer of all or substantially all of its business
assets.

AMENDMENTS:

All amendments to this Contract must be in writing and signed by both parties.

RETENTION OF RECORDS:

The Contractor agrees to retain all financial books, records, and other documents relevant to this

Contract for five (5) years after final payment or until after the resolution of any audit questions
which could be more than five (5) years, whichever is longer. The District, Federal or State
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auditors and any other persons duly authorized by the Department shall upon reasonable written
notice, have full access to, and the right to examine, copy and make use of, any and all said
materials.

AUDIT DISALLOWANCES:

If at any time, District determines that a cost for which payment has been made is a disallowed
cost, such as overpayment, District shall notify the Contractor in writing of the disallowance.
District shall also state the means of correction, which may be but shall not be limited to
adjustment of any future claim submitted by the Contractor by the amount of the disallowance, or
to require repayment of the disallowed amount by the Contractor.

ALTERNATIVE DISPUTE RESOLUTION:

4.17.1 After the exhaustion of the administrative remedies provided in the Maricopa County
Procurement Code, any contract dispute in this matter is subject to compulsory
arbitration.  Provided the parties participate in the arbitration in good faith, such
arbitration is not binding and the parties are entitled to pursue the matter in state or
federal court for a de novo determination on the law and facts. If the parties cannot agree
on an arbitrator, each party will designate an arbitrator and those two arbitrators will
agree on a third arbitrator. The three arbitrators will then serve as a panel to consider the
arbitration. The parties will be equally responsible for the compensation for the
arbitrator(s). The hearing, evidence, and procedure will be in accordance with Rule 74 of
the Arizona Rules of Civil Procedure and the venue shall be in the state of the party not
requesting arbitration (i.e. in the home state of the party against whom that proceeding is
instituted). Within ten (10) days of the completion of the hearing the arbitrator(s) shall:

4.17.1.1 Render a decision;
4.17.1.2 Notify the parties that the exhibits are available for retrieval; and

4.17.1.3 Notify the parties of the decision in writing (a letter to the parties or their
counsel shall suffice).

4.17.2 Within ten (10) days of the notice of decision, either party may submit to the arbitrator(s)
a proposed form of award or other final disposition, including any form of award for
attorneys’ fees and costs. Within five (5) days of receipt of the foregoing, the opposing
party may file objections. Within ten (10) days of receipt of any objections, the
arbitrator(s) shall pass upon the objections and prepare a signed award or other final
disposition and mail copies to all parties or their counsel.

4.17.3 Any party which has appeared and participated in good faith in the arbitration
proceedings may appeal from the award or other final disposition by filing an action in
the state or federal court sitting in Maricopa County within twenty (20) days after date of
the award or other final disposition. Unless such action is dismissed for failure to
prosecute, such action will make the award or other final disposition of the arbitrator(s) a

nullity.

4.17.4 Notwithstanding anything in this Section 4.17 or in the Agreement, Contractor shall be
permitted, in its sole discretion, to seek preliminary injunctive relief in a court of law
and/or to cease performance of the Agreement during any such arbitration period.

SEVERABILITY:

The invalidity, in whole or in part, of any provision of this Contract shall not void or affect the
validity of any other provision of this Contract.
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RIGHTS IN DATA:

The District shall have the use of all data and reports resulting from this Contract without
additional cost or other restriction except as provided by law and subject to the terms and
conditions of the NewsBank License Agreement. Each party shall supply to the other party, upon
request, any available information that is relevant to this Contract and to the performance
hereunder. Upon expiration or termination of this Contract, District will not retain any rights to
the database(s) included in this Contract.

REFUNDS:

Contractor shall not re required to issue any refunds or credits for any annual subscription fees(s)
paid to Contractor, except for in the event of termination due to a material breach by Contractor
that is not cured within a minimum curing period of 30 days.

INTEGRATION:

This Contract represents the entire and integrated agreement between the parties and supersedes
all prior negotiations, proposals, communications, understandings, representations, or agreements,
whether oral or written, express or implied.

GOVERNING LAW:

This Contract shall be governed by the laws of the state of Arizona. Venue for any actions or
lawsuits involving this Contract will be in the home state of the party against whom that suit
and/or proceeding is instituted.

ORDER OF PRECEDENCE:

In the event of a conflict in the provisions of this Contract and Contractor’s license agreement, the
terms of this Contract shall prevail, except the Contractor’s license agreement shall prevail where
it pertains to use of Contractor’s product.

INCORPORATION OF DOCUMENTS:

The following are to be attached to and made part of this Contract.
4.24.1 Exhibit A, Pricing.

4.24.2 Exhibit B, Scope of Work

4.24.3 Exhibit C, NewsBank License Agreement.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES
841-4401 AND FEDERAL IMMIGRATION LAWS AND REGULATIONS:

4.25.1 By entering into the Contract, the Contractor warrants compliance with the Federal
Immigration and Nationality Act (FINA) and all other Federal immigration laws and
regulations related to the immigration status of its employees. The contractor shall
obtain statements from its subcontractors certifying compliance and shall furnish the
statements to the Procurement Officer upon request. These warranties shall remain
in effect through the term of the Contract. The Contractor and its subcontractors
shall also maintain Employment Eligibility Verification forms (1-9) as required by the
U.S. Department of Labor’s Immigration and Control Act, for all employees
performing work under the Contract. 1-9 forms are available for download at
USCIS.GOV.

4252 The County may request verification of compliance for any contractor or
subcontractor performing work under the Contract. Should the County suspect or
find that the Contractor or any of its subcontractors are not in compliance, the
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County may pursue any and all remedies allowed by law, including, but not limited
to: suspension of work, termination of the Contract for default, and suspension
and/or department of the Contractor. All costs necessary to verify compliance are the
responsibility of the Contractor.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES
8835-391.06 AND 35-393.06 BUSINESS RELATIONS WITH SUDAN AND IRAN:

4.26.1 By entering into the Contract, the Contractor certifies it does not have scrutinized
business operations in Sudan or Iran. The contractor shall obtain statements from its
subcontractors certifying compliance and shall furnish the statements to the
Procurement Officer upon request. These warranties shall remain in effect through
the term of the Contract.

426.2 The County may request verification of compliance for any contractor or
subcontractor performing work under the Contract. Should the County suspect or
find that the Contractor or any of its subcontractors are not in compliance, the
County may pursue any and all remedies allowed by law, including, but not limited to:
suspension of work, termination of the Contract for default, and suspension and/or
department of the Contractor. All costs necessary to verify compliance are the
responsibility of the Contractor.
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IN WITNESS WHEREQOF, this Contract is executed on the date set forth above.

CONTRACTOR

AUTHORIZED SIGNATURE

Scott Sawyer, Director of Contracts
PRINTED NAME AND TITLE

4501 Tamiami Trail North, Suite 316
Naples, FL 34134
ADDRESS

DATE

MARICOPA COUNTY LIBRARY DISTRICT

DIRECTOR, MATERIALS MANAGEMENT DATE

APPROVED AS TO FORM:

DEPUTY MARICOPA COUNTY ATTORNEY DATE
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ATTACHMENT A
PRICING
PRICING SHEET: NIGP CODE 95635
CONTRACTOR'S NAME: NEWSBANK, INC
COUNTY VENDOR NUMBER : W000001911X
ADDRESS: 4501 TAMIAMI TRAIL NORTH, SUITE 316
NAPLES, FLORIDA 34103

P.O. ADDRESS: N/A
TELEPHONE NUMBER: 800.762.8182
FACSIMILE NUMBER: 239.263.3004
WEB SITE: www.newsbank,com
CONTACT (REPRESENTATIVE): DEDE MONTENEGRO
REPRESENTATIVE'S E-MAIL ADDRESS: dmontenegro@newsbank.com

THERE WILL NOT BE ANY M/WBE PARTICIPATION.

CONTRACTOR WILL ACCEPT PROCUREMENT CARD, BUT NO REBATE FOR USE.

CONTRACTOR HAS INTERNET CAPABILITY.

OTHER GOVERNMENT ENTITIES DO NOT HAVE ACCESS TO THIS CONTRACT.

CONTRACTOR'S PROMPT PAYMENT TERMS ARE NET 30 DAYS.

1.0 MARICOPA COUNTY ONLY

% OFF
ITEM DESCRIPTION PRICES BASED ON POPULATION LIST
List Price Cost
1.1 America's Newspapers $225,000.00 * $225,000.00 * 0%

[* Covers access to America's Newspapers K+ including any local titles that were
required to be purchased in order to have access to America's Newspapers.]

2.0 STATEWIDE (INCLUDING MARICOPA COUNTYT)

% OFF
ITEM DESCRIPTION PRICES BASED ON POPULATION LIST
List Price Cost
2.1 America's Newspapers $439,000.00 * $439,000.00 * 0%

[* Covers access to America's Newspapers K+ including any local titles that were required to
be purchased in order to have access to America's Newspapers.]

2.2 Arizona State Package $395,000.00 ** $395,000.00 * 0%

[** Includes The Arizona Daily Sar, The Arizona Daily Sun, The Arizona Republic,
The Sun, Tucson Citizen and 10 national newspapers to be chosen from the America's Newspapers
source list.]
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3.0 MARICOPA COUNTY LIBRARY DISTRICT BRANCHES ONLY

% OFF
ITEM DESCRIPTION PRICES BASED ON POPULATION LIST
List Price Cost
3.1 America's Newspapers $17,550.17 * $17,550.17 0%

[*Above price valid only with renewal of The Arizona Republic, see prices below.]

3.1.1 Arizona Republic $16,686.00 $16,686.00 0%
3.1.2 New York Times
(NewsStand) $4,620.00 $4,620.00 0%

3.1.3 Obituaries and Death
Notices $7,118.40 $7,118.40 0%
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EXHIBIT B
SCOPE OF WORK

NewsBank, Inc.

This Contract is for electronic products and services.

New contractors may be added to this Contract for these services during the term of the Contract
as appropriate in order to meet the continuing needs of the District/Customer.

SCOPE OF SERVICES:

2.1

2.2

SERVICE DELIVERY:

211

212

TAX:

221

222

2.2.3

Contractor will deliver and the Customer (Defined as any institution that purchases a
subscription under this Contract) will use the Product (As defined in the NewsBank
License Agreement) in accordance with the terms and condition of the NewsBank
License Agreement. The NewsBank License Agreement is attached hereto and
incorporated herein as Exhibit C. The District warrants and represents that it has the
agreement of all Customers to enter into this Contract, and each Customer accepts and
agrees to the terms and conditions of this Contract, including the NewsBank License
Agreement, as if it has itself executed the same.

Please note the following additional licensing terms with regard to use of the products
offered under this Contract:

2.1.2.1 Number of Concurrent/Simultaneous Users: Unlimited
2.1.2.2 Number of Downloads: Unlimited

2.1.2.3 Remote Use: Remote use is permitted for all newspaper titles for which the
publisher has granted such use. Remote Access will be by referring URL in
accordance with the attached NewsBank License Agreement.

The District is exempt from any out-of-state tax on the purchase of books, electronic
information and audio/visual materials. Tax Exempt numbers are not issued by the
County. A copy of the Arizona Law providing this exemption will be provided at the
time of account set-up if requested by Contractor.

An in-state contractor may only charge the city sales tax for the city within which the
Contractor is located. The exception to this is where the Arizona city has also exempted
these taxes.

No tax on labor services:



SERIAL 05189-RFP

EXHIBITC
LICENSE AGREEMENT

MewsBanlk License
” Agreement
ch {Exhibit )

l.  Parties, Acceptamce, Master Terms far nll Produecis

I'his Licenss Agreement (“Agrocment™) is between the institution named below, as licensee
("Customer® ) and NewsBank, inc., a Delaware corporation having its principal place of business
&1 230 Tamdami Trail Morh, Suite 316, Naples, Florida 34103 "MewsBank™), &5 licensor, This
Agreement shall become effective the carlier of (a) when NewsBank receives a copy of this
Agreement signed by Custamer, or (b) when Customer nceepts delivery of any MewsBank
Product {the “Effective Date”™). Far purposes of ihis Agreement, delivery inclides either sluipmient
of physical geads or access by elecironic mears.

The terms of this Agreement shall apply 1o all NewsBank datnbase products subscribed 1o by
Customer from time to time (e *Producs™ or “Producta™). For each Praduct subseribed 1o by
Customer, there will be a comesponding NewsBank onder confinmation, involce, quitation,
purchase agreement or other similar docament (a “Subscription Fornm™) setting forth certain
addditional terms specific to that Product (identification of Product, price, payment terms, whether
remate use is authorized, number of concumrent users or numiber of downlaads allowed,
subscription period. etz ), but the terms of this Agreement shall continue to apply. In the event of
conflict between the serms of any Subscription Form and the terms of this Agreement, this
Agrezmend shall govern. The terms of any doecument issued by Cusiomer incorsistent with the
terms of this Agreement are refected, unbess expressly agreed to by MewsBank in writing,

I Produgts

The Products subject 1o this Agreemen consists of {17 the MewsBank databaseis) subscribed to
by Custosmer fram time to time including any trial access and (2) saftware provided by
MewsBank 1o Custamer ta search for and setreve data from the databasels). MewsHank may
provide the Products via the Insemet or remote online access throegh a propriciary network
arl‘or such other media as may be available and respensibly accepaable o Customer and
Pe s Btk

X Lieense

o MewsBank grants bo Customer and 1o Customess' Anthorized Users, defined hersin az
liited to library staff. fsculty, and patrons/studemts of the Customer's instituton or
organization as well as other users of the Customer's an-site comsputer facilities {walk-1n
users}, on the terms set farth in this Agreement and any Subscription Foomis), a nan-
exclusive, non-assipnable, concurrent-use license 1o uwse each Product af the licemsed
sibesp identified in ke Subscripgion Form applicable to such Product ithe "Licensed
Site") salely for nen-commercial academic, educational and research PAIrpses,
Custamer understands and acknowledges that all use is subject. after reasomable notice, wo
restrictions and disclaimers that NewsBank or its suppliers publish, from time io time,

b, Customer and Customers' Authorized Users are licensed g use the Products solely Far
Access, search, retrieval, viewing., printing, and downloading for non-commercial
academic, educational and research purposes, Printing and dowmloading are limited 1o
insubstantial porfions of the dain, for teimnparary storage, All oiber wse is prohibited. The
remaval or aliering of any copyright ar ather notices within the Produet or using amy

Wirwes ank: Licensae Apnisment R, 1207
M=l oimmencial Markes Page | ol4
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porticn of Product for purpases of manual, autemated or ather machine-assisted inclexing
or classification of etlser publicuions & prohibited, The transmission of Comient, as
defined under Section 3a, (ncluding, bl not limited 10, by way of e-mail, facsimile or
other electronic means} is prohibited wless such transmission is between Authorized
Users, Except a5 expressly provided for in this Agreement, vou may not modify, publish,
trarsinit neluding, bt nod limited to, by way of e-mail, facsimile or other electronic
meansp, display, participate in the transer or sale of, create dervative warks hasad on, or
in any other way exploit any of the Consent, in whole or in part withoud the prior writien
consent of MewsBank and {if applicable) its respective content providers.

¢.  Customser will take reasomable steps 10 ensune that only Customer's Autharized Users e
the Products, and that Custamer’s Authorized Users do so in accondance with this

Agrecment.

d.  Portions of this Agreement relevant te Awtharized Users may appear in the form af
“Terms and Comdithors of Use™ an or in the Producs.

4. Express Hestrictions

n. On-Site Use: Customer may make each Product availoble for authorized use at the
Licensed Site over & comguter network to the number of concurrent users or number of
dowitliads listed in the Subscription Form For the relevant Produe.

b, Remote Use: Customer, if granted a remote-use license, defined in the Subseription
Frrm far the relesant Prochest, may make such Products available 1o Customer's
Authorized Users who are not at the Licensed Site; provided that such availability is
limited 8o non-commercial academic, educational and research we by the number of
cancurrent wiers or number of downlosds set forth in the Subseription Formi{s) for the
relevant Productis), and i3 further suhject to the follewing cosditicns:

i, Authorized Users must aecess the Products andy through the server oe netwerk
Incated at the Licensed Site and Customer's server or netwark must have
ackequale sevuily o allw Heeess b ihe TEmE BECEE ACO0UNT i by
MewsBank enly by Awmbarized Lsers,

(R
i Lisers must access the Products only through wser authentication programs
supplicd g Customer by MewsBank,

In no event may Remote Access be used to avoid the need for another school, library, or
ather posential similar customer from subscribing to a Product, [F NewsBank reasonahly
determines that Remose Access activities hereunder may be Impairing NewsBank's
ability 1 make sales of the Product or other MewsBank products 1o other customsers,
MewsHank may require such Remate Access activity io be modified o terminated, either
entinely or with respect to the Customer's Authorized User(s) whase activily i impairing
MewsBank's business.

¢ Withous limiting any other restriction on we sel forth in ilis Agreement, the folkvwing
limitations apply to make sure that all use is for non-commercial scademic, educational
and research purposes and will not impair NewsBank's ability 1o market its prcducts b
additional customers:
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i, Inthe event Custoimer 15 a non=schoal library, any pesmiited remole scoess is
limited 1o use by individuals through persenal computers 3t home for thelr own
convenicnoe ad specifically exclisdes patrons who socess the Products through a
school, school libany, corporation, business er other arganization, Customer is
specifically prohibited from granting any remote access to any school, school
library, corporation, business ar ather arganizatiait.

il. Customer shall not provide any maserial from any Product 1o fuldill an
interlibrary loan recquest From anotlser libeary or organization,

5 Imtellecimal Properiy

a. Customer acknowbedges that the Products consist of materials copvrighied by chird
parties and contnining trademarks awned by third parties, and that NewsBank owns the
copyright af the compilations of these materfals. The Product contains copyrighted
material, irdemarks and other proprietary information owned by NewsBank and its
combent providers, including without limitation, compilations, text, software, photographs,
video, graphscs. trademarks, service marks, logos, designs, and music and sound (the
“Conernt™), and such Content is protected under U5, copyright laws, 1.5, trademark
s, and other inteliechzal property laws & well as insernagional copyright and
trademark lvws and treaties. Customer ncknowledges that its use of the Products,
including use by Customer's Authorized Users, must not infringe the dghts of NewsBank
or ol any third parties,

b, Comsistent with the fair-use provisions of the Copyright Act of the United Sttes,
Customer and Customers Authorized Users are lcersed to reproduce or stone only
imsubstantial partions of the Products, resulting from specific scarches for Customer's
and‘or Authorized Users” own non-commercial scademic, educational ord research
purpescs. Customer and Customer’s Authorized Users will nog siore or use, or allow o be
stared or wsed, any portion ol the Prodscis in o scarchalble database without writien
permission of MewsHank and (i applicable) s respective content providers. Mathing
contained herein shall be consirued as granting the Customer and its Autharized Users o
anry Uil gty sy Ienerest In o W0 10 PROAse? or Contend, A nighis in and to the
Product and Content are expressly reserved by NewsHank and'ar NewsBank's respective
cament providers.

B Warranty, Liahility, Iademnity

d.  MewsBank and ifs respective coment providers do mot warrant that use of the Products
will b uninlermupted or error-free

. NewsBank and is contens providess di ot warmnd the accuracy o completeness of the
Products, or results obtained by using them, NewsBank disclaims linbility for amy
offensive, defamatory, or infringing meaterials in the Products.

¢. Customer will take reasonable steps (o ensure that Customers Authorized Users will e
the Products according io the terms of this Agreement, and that they will mat bypass, or
atempt so defeat, NewsBank's or Customer's security messures preventing unauthorized
use of the Products,

wawsHank Licmse Agrezimen R, 1207
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d. Tothe extent allowed by law, the Customer shall indemnify MewsBank against any
claims or ksses, including reasonable anameys” fees, arising in whaole or in part from any
viokation by the Customer of subparagraph 6.¢.

2, NEWSBANE AND TS CONTERT PROVIDERS NSCLAIM ALL OTHER EXPRESS
OR IMPLIED WARRANTIES, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITMNESS FOR A PARTICULAR PURPOSE.

f. Tathe extent allowed by law, neither MewsBank nor its content providers will be Hable
fio corseguential or panitive damages, even i otifled of their possibiling.

T. Term and Termination

Thus Agresment will be in elliect as of the Effective Date and continue to be in effect for each
Product trial ancior subseription period mutually agreed by the pasties fior that Prouct.
Customer may not sell or otherwise transfer cwnership of any physical media in which any
Product may be delivered, WewsBank may tenminate this Agreement for breach an thirty
husiness days’ nofios.

8 Disputes

4. This docement. including any Subseription Formis), is the entire Agreement between the
partics and supersedes all prior communications, understandings and sgreements relafing
1o the subject matter hereof, whether aral or written. With the exception of changes made
to the Subscription Formds), this Agreement may be modified ealy in wriling, signed by
both parties. A party's filure o exercise 2 right under this Agresment will nat waive its
ofbeer rights. Ay provision found ta be unenforceable will be construed for maximam
effect, and will mot impair the other provisions. Esch third party cantem provider of
Content has the right o wssert and enfones these provisions directly on its awn behalf s o
hird parly beneficiany,

. Disputes will be subject 10 Arizong law {withoul giving effect to its choice-of-law
provisionsl, The parties nutually mgeee Ol all dispuies beiseen dueem will be deelds)
exclusively in the home state of the party against whom that suit and‘or progeeding is
instituted, Customer will accept service of progess of any complaing by certified United
States poatal mail or fts domestic or forelgn equivalens,

hewsBank, inc. NewsBank Cusioier ' i
Inssiitanien:

Authanzed by Altanzed by:

MiwsBank Employee: Mam:

Employes: Tale: | Titke

Employee Signafure: Sigrature; S

D Diate:
L _ S

Lich& S0
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NEWSBANK INC., 4501 TAMIAMI TRAIL NORTH SUITE 316, NAPLES, FL 34103-3023

PRICING SHEET: NIGP 9155102

Terms: NET 30

Vendor Number: \W000001911 X
Telephone Number: 800/762-8182

Fax Number: 239/263-3004

Contact Person: Scott Sawyer

E-mail Address: ssawyer@newsbank.com
Company Web Site: www.newxbank.com

Contract Period: To cover the period ending May 31, 2016.



